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OBER, KALER, GRIMES

ATTORNEYS AT LAW

JAMES R. WORSLEY, JR.*
PAUL DANIEL®*

THOMAS D. WASHBURNE
LEWIS C. STRUDWICK
LAWRENCE D. HOLLMAN®
JERVIS S. FINNEY
MANFRED W. LECKSZAS
THOMAS 8. EASTMAN
FREDERICK $. HIRD, JR,*
WILLIAM F. BLUE
GEORGE T. TYLER
WILLIAM L. BALFOUR
WILLIAM A. SNYOER. JR.
RICHARD R. JACKSON. JR.
GEORGE J. KOELZER®

ROBERT COURTNEY MANGONE®*

OONALD C. GREENMAN
LOUIS H. ROUSHON. JR.*
JERALD J. OPPEL

PAUL M. VINCENT

JOHN H. WEST, 11l
ROBERT V. BARTON, JR.
ALAN J. MOGOL
LEONARD C. HOMER
JOHN ANTHONY WOLF
JEFFREY J. RADOWICH
FRANK M, NICOLETTI*
JOHN C. BALDWIN

DAVID D. QUEEN
WARREN B. DALY, JR.
GEOFFREY S. TOBIAS
ROBERT L. ASH
SANFORD V. TEPLITZKY
M. HAMILTON WHITMAN, JR,
PAMELA J. WHITE
CLARKSON S. FISHER, JR.*
NEIL J. RUTHER

PATRICK K. CAMERON
STEVEN A. LOEWY
ROBERT E. MAZER
THOMAS S. SPENCER

9-361A104

CAREL T. HEDLUND
ROBERT E. SCHER
HOWARD L. SOLLINS
GUY W. WARFIELD
THOMAS JU. MALONEY *

PEGGY CHAPLIN

PAUL. S. SUGAR

KAREN L. MYERS 2ZAUNER
STEPHEN A, SHERMAN®
5. CRAIG HOLDEN
KEVIN A, DUNNE

JAMES E. EDWARDS. JR.
PETER J. MCNAMARA
JOHN N, RODOCK®*
EDWARD K. GROSS
ROBERT L. EHRLICH, JR.
JOHN F, MORKAN, IH
ANGUS E. FINNEY
JAMES D. WALSH

DAVID B. HAMILTON
JOHN J. ELLER
CHARLES M. ENGLISH, JR.*
STEVEN M. SULLIVAN®
JOAN T. SARGENT
DIANE FESTINO SCHMITT
ROBERT J. WELLS
MATTHEW W. NAY DEN
PAUL F. LARNER
MATTHEW A, MACE
OAVID A. EMALA

KAREN 8 GUARINO
KENT K. MATSUMOTO
DAVIO R. JOHANSON®
JOHN M. G, MURPHY
GEORGE F. JONES
ROBERT wW. cOBB
THOMAS L JOHNS*

HAND DELIVERED

& SHRIVER

1600 MARYLAND NATIONAL BANK BUILDING

KEVIN G. KILGALLEN®
MONIQUE D. ALMY
LESLIE A. DEMAREE
JOHN P. FLANAGAN®
MARIA G. KRAPF
SHARON A. SNYDER
BENJAMIN N. GONSON"*

1O LIGHT STREET
BALTIMORE, MARYLAND 21202
(301) 6851120
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JAMES L. KALER NEW YORK

J. PAUL BRIGHT, JR.

RANDALL C. COLEMAN
CARLYLE C, RING, JR.*
FRANK H. WELLER JR,

LAURA L. KATZ

GEQRGE W, KELLY
ROBIN J. FISK

ROBERT B. HOPKINS

€. SCOTT JOHNSON
GREGORY W. SWANK
DEBORAH M. MULLIGAN®
ANN E. BERRIMAN

SPECIAL TAX
COUNSEL

ROBERT S. BROMBERG* OFFICES IN,

NEW JERSEY

FRANK B. OBER

Ms. Noreta R.
Secretary
Interstate Commerce Commission
12th & Constitution Avenue, N.W.

McGee

(1889-1981)
WILLIAM A GRIMES WRITER'S DIRECT DIAL NUMBER
(1904-1977)
J. NICHOLAS SHRIVER, JR.
019121977)
SHERWOOD B. SMITH, JR.
(1936-1989)
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Washington, D.C.

Dear Ms.

McGee:

20423

Enclosed for recordation pursuant to the provisions of 49
U.S.C. §11303(a) are two (2) originally executed copies of the Loan
Agreement Supplement No. 1 dated as of December 12, 1989 (the "Loan

Supplement No.

1").

Loan Supplement No. 1 relates to a Loan

Agreement, Chattel Mortgage and Security Agreement dated as of June

15, 1989

(the

"Loan Agreement"),

which Loan Agreement was duly

recorded and filed with the Interstate Commerce Commission pursuant

to 49 U.S.C.
number 16400.

Section 11303 on June 22,
The Loan Agreement is a primary document as defined

1989, under recordation

in the Commission's Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed
document are:

Secured Party: The First National Bank of Maryland

Transportation Division
25 South Charles Street

Baltimore, Maryland

21201



Ms. Noreta R. McGee
December 27, 1989
Page 2

Debtor: Radnor Associates, Ltd.
Two Radnor Corporate Center
100 Matsonford Road
Radnor, Pennsylvania 19087

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto and
made a part hereof.

Also enclosed is our check in the amount of $15.00 payable to
the order of the Interstate Commerce Commission covering the
required recordation fee.

Kindly return a filed-stamped copy of the enclosed document
to Patrick K. Cameron, Esq., Ober, Kaler, Grimes & Shriver, 1600
Maryland National Bank Building, 10 Light Street, Baltimore,
Maryland 21202.

A short summary of the enclosed Loan Supplement No. 1 to
appear in the Commission's Index is:

Loan Supplement No. 1 dated as of December 12,
1989, by and between The First National Bank
of Maryland, Secured |Party, and Radnor
Associates, Ltd., Debtor, covering 25 100-ton
steel coil gondola cars bearing road nos. CR
627900 through CR 627924, inclusive.

Very truly yours,

i?ZJQfl 2?‘4Lw€h~”””‘—‘

Patrick Cameron
PKC/pml

Enclosures



SCHEDULE A

Twenty-five (25) steel coil gondola cars with lift off
covers on 100-ton trucks AAR mechanical designation GBSR,,
bearing Road Nos. CR627900 through 627924, inclusive.



Huterstate Commeree Commission

12/27/89
Hashington, D.EC. 20423

OFFICE OF THE SECRETARY

Patrick K. Cameron
Ober,Kaler,Grimes & Shriver
1600 Maryland National Bank Building

10 Light Street
Battimore ,MD. 21202

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

\3

U.S.C. 11303, onl12/27/89 at 1ll:35am, and assigned recordation

number(s). 9321-G,16400-A

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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INTERSTATE COMMERGE COMMiSSION

LOAN AGREEMENT SUPPLEMENT NO. 1

Dated as of December 12, 1989

between

THE FIRST NATIONAL BANK OF MARYLAND

and

RADNOR ASSOCIATES, LTD.

Covering
25 100-Ton Covered Steel-Coil Gondola Cars

Filed and recorded with the Interstate Commerce Commission
pursuant to the Interstate Commerce Act, 49 U.S.C.. §11303 on the
27th day of December, 1989, recordation no. .




LOAN AGREEMENT
SUPPLEMENT NO. 1

THIS LOAN AGREEMENT SUPPLEMENT NO. 1 (this "Supplement") is
made as of PecemséiX /2 , 1989, by and between THE FIRST
NATIONAL BANK OF MARYLAND, a national banking association (the
"Lender") and RADNOR ASSOCIATES, LTD., a Pennsylvania corporation
(the "Owner").

RECITALS

A. Lender and Owner have heretofore entered into a certain
Loan Agreement, Chattel Mortgage and Security Agreement dated as
of June 15, 1989, pursuant to which the Lender has agreed to make
loan advances to the Borrower to be secured by various leases of
railroad equipment. On June 15, 1989, the Owner granted to the
Lender a chattel mortgage lien on and security interest in its
lease with the Soo Line Railroad Company (the "Soo Lease") and
the auto racks leased pursuant thereto. The Loan Agreement was
filed and recorded with the Interstate Commerce Commission
("I.C.C.") pursuant to the Interstate Commerce Act, 49 U.S.C
§11301, on June 22, 1989, recordation number 16400.

B. The Loan Agreement currently provides for the execution
and delivery of a Loan Agreement Supplement, substantially in the
form hereof, pursuant to which Owner is to grant to Lender a
first priority chattel mortgage lien on and security interest in
that certain Lease of Railroad Equipment dated as of May 22,
1980, as amended (the "Conrail Lease"), between the Owner, as
lessor, and Consolidated Rail Corporation, as lessee, and in the
25-100 ton covered steel gondola cars leased pursuant thereto
(the "Cars").

c. The Conrail Lease is currently on file with the I.C.C.
and bears recordation number 9321-D.

D. The parties intend that a counterpart copy of this
Supplement be filed with the I.C.C. which, together with the Loan
Agreement, shall create a chattel mortgage lien on and security
interest in the Cars described therein.

Accordingly, the parties hereto agree as follows:

1. Security Interest. Owner, in consideration of the
foregoing and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and intending
to be legally bound, and in order to secure the Obligations (as
such term is defined in the Loan Agreement), has granted and does
hereby grant a first priority chattel mortgage lien on and
security interest in, with full power of sale, the Cars described
in the Conrail Lease and this Supplement, forever, for the
security and benefit of the Lender, its successors and assigns.
The Owner does hereby pledge and assign to the Lender, and




herewith delivers to the Lender, the original counterpart copy of
the Conrail Lease.

TO HAVE AND TO HOLD the aforesaid property, subject to the
terms and conditions set forth in the Loan Agreement with the
same attendant rights and privileges granted to Lender with
respect to the Soo Lease.

This Supplement shall be construed as supplemental to the
Loan Agreement and shall form a part thereof and the Loan
Agreement is hereby ratified, approved and confirmed.

2. Counterparts. This Supplement may be executed,
acknowledged and delivered in any number of counterparts, each of
such counterparts constituting an original but altogether only
one Supplement.

3. Governing Law. This Supplement shall be governed by,
and construed in accordance with, the laws of the State of
Maryland.

4. Headings. Any headings or captions preceding the text
of the several sections hereof are intended solely for the
convenience of reference and shall not constitute a part of this
Supplement nor shall they shall affect its meaning, construction
or effect.

IN WITNESS WHEREOF, Owner has caused this Supplement to be
duly executed and under seal as of the date first above written.

RADNOR ASSOCIATES, LTD.
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SCHEDULE A

Twenty-five (25) steel coil gondola cars with lift off covers
on 100-ton trucks AAR mechanical designation GBSR, bearing
Road Nos. CR627900 through 627924, inclusive, owned by Radnor
Associates, Ltd. and on lease to Consolidated Rail Corporation.



